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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF MISSISSIPPI

Case No. 11-13463-dwh

In the Matter of:

MARITIME COMMUNICATIONS/LAND MOBILE, LLC

Debtor.
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United States Bankruptcy Court
Thad Cochran U.S. Courthouse
703 Bwy 145 North

Aberdeen, Mississippi

November 15, 2012

9:35 a.m.

BEFORE:
HON. DAVID W. HOUSTON, III

U.S. BANKRUPTCY CHIEF JUDGE

Page

-—.—----——-——-——-—-————u-—.-——-nx

EXHIBIT

®

VERITEXT REPORTING COMPANY
212—267-6868 www.veritext.com

516-608-2400



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 2
Motion to Strike Portions of the Objection of Skytel To
Confirmation and Motion in Limine filed by Craig M. Geno on

behalf of Maritime Communications/Land Mobile, LLC

First Amended Chapter 11 Plan filed by Craig M. Geno on

behalf of Maritime Communications/Land Mobile, LLC

Transcribed by: Sherri L. Breach, CERT*D-397
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A PPEARANCES

CRAIG M. GENO, PLLC
Attorneys for Debtors
Post Office Box 3380

Ridgeland, Mississippi 39158

BY: CRAIG M. GENO, ESQ.

Investors
1400 Wachovia Tower
420 North 20th Street

Birmingham, Alabama 35203

BY: TIMOTHY M. LUPINACCI, ESQ.

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, P.C.
Attorneys for Southeastern Commercial Finance
201 St. Charles Avenue
Suite 3600

New Orleans, Louisiana 70170

BY: JAN HAYDEN, ESQ.

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, P.C.
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Attorneys for Southeastern Commercial Finance & Choctow

VERITEXT REPORTING COMPANY
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1 BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, P.C.
2 Attorneys for Southeastern Commercial Finance,
3 R. Hayne Hollis, Pat Trammel, Collateral Plus Fund I,
4 LP, & Watson & Downs, LLC
5 First Tennessee Building
6 165 Madison Avenue, Suite 2000
7 Memphis, Tennessee 38103
8
9 BY: R. SPENCER CLIFT, III, ESQ.
10
11 LAW OFFICE OF ROBERT G. KIRK
12 Attorney for Southeastern Commercial Finance
13 2300 N. Street, NW
14 Suite 700
15 Washington, D.C. 20037
16
17 BY: ROBERT G. KIRK, ESQ.
18
19 WATSON & DOWNS, LLC
20 Attorneys for Collateral Plus Fund I, LP, R. Hayne
21 Hollis, III, Patrick B. Trammel & Watson & Downs, LLC
22 P.O. Box 11063
23 Birmingham, Alabama 35202
24
25 BY: BILL BENSINGER, ESQ.
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1 LINEBARGER, GOBBAN, BLAIR & SAMPSON, LLP

2 Attorneys for Matagorda County

3 1300 Main Street

4 Suite 200

5 Houston, Texas 77002

6

7 BY: JOHN P. DILLMAN, ESQ.

8

9 U.S. DEPARTMENT OF JUSTICE -~ CIVIL DIVISION
10 Attorneys for Federal Communication Commission
11 1100 L Street Northwest
12 Room 10038
13 Washington, D.C. 20005

14

15 BY: RICHARD H. DREW, ESQ.
16
17 HOLCOMB DUNBAR
18 Attorneys for Alliant Energy Corporate Services, Inc.,
19 Interstate Power & Light Company, Wisconsin Power &
20 Light Company Denton County Electric Cooperative d/b/a
21 CoServ
22 P.O. Drawer 707
23 Oxford, Mississippi 38655
24

25 BY: BRADLEY T. GOLMON, ESQ.
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COPELAND, COOK, TAYLOR & BUSH, P.A.

BY:

Attorneys for Environmental, LLC, Intelligent
Transportation & Monitoring, LLC, Skybridge Spectrum
Foundation, Telesaurus Holdings GB, LLC, Verde
Systems, LLC, & Warren Havens

P.O0. Box 6020 (39157)

600 Concourse, Suite 100

1076 Highland Colony Parkway

Ridgeland, Mississippi 39158

WILLIAM H. LEECH, ESQ.

DANNY E. RUHL, ESQ.

BRUNINI LAW FIRM

BY:

Attorneys for National Rural Telecommunications
Cooperative
P.O. Drawer 119

Jackson, Mississippi 39205

JAMES A. MCCULLOUGH, II, ESQ.
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Attorneys for Council Tree Investors

602 Steed Road, Suite 200

Ridgeland, Mississippi 39157

BY: DOUGLAS C. NOBLE, ESQ.

MITCHELL, MCNUTT & SAMS

Attorneys for Atlas Pipeline Mid-Continent, LLC

P.O. Box 947

Oxford, Mississippi 38655

BY: D. ANDREW PHILLIPS, ESQ.

BURR & FORMAN, LLP
Attorneys for Unsecured Creditors'’
420 North 20th Street
Suite 3400

Birmingham, Alabama 35203

BY: MARC P. SOLOMON, ESQ.

Committee
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WATKINS & EAGER

BY:

OFFICE OF THE UNITED STATES TRUSTEE

BY:
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Attorneys for Southern California Regional Rail
Authority & Puget Sound Energy
P.O. Box 650

Jackson, Mississippi 39205

JIM F. SPENCER, JR., ESQ.

Attorneys for U.S. Trustee
501 East Court Street
Suite 6-430

Jackson, Mississippi 39201

SAMMYE S. THARP, ESQ.
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MR. GENO: Nothing further, Your Honor.

THE COURT: All right., Mr. Lupinacci?

MR. LUPINACCI: No questions, Your Honor.

THE COURT: Mr., Solomon.

MR. SOLOMON: No questions.

THE COURT: Mr. Spencer?

MR. SPENCER: No questions, Your Honor.

THE COURT: Mr. McCullough?

MR. MCCULLOUGH: No questions, Your Honor.

THE COURT: Mr. Drew?

MR. DREW: No questions, Your Honor.

THE COURT: Mr. Ruhl?

MR. RUHL: 1If it please the Court, Danny Ruhl for
Skytower entities.
CROSS-EXAMINATION

BY MR. RUHL:

Q Good morning, Ms. DePriest.
A Good morning.
Q Good to see you again. I think Mr. Geno asked you if

there were any promises or agreements between yourself or
Mr. DePriest and anyone else pursuant to which you or he
would get any direct benefit and you said no; is that right?
A Absolutely not.

Q Okay.

A (Indiscernible) .

VERITEXT REPORTING COMPANY
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Q Okay. So you were -- there were no promises or

agreements that you --

A (Indiscernibles) .
Q Okay. Fair enough.

Do you -- are you familiar with -~ I'm sure you
are -- the post-petition DIP lending or DIP loan made by

Southeastern Commercial Finance to the debtor?

A Yes, I am,

Q Okay. If I understood his testimony yesterday, Mr.
Reardon said that the financing that the debtor ultimately
receives from Southeastern Commercial Finance post-petition
was not available to the debtor pre-petition. I may have --
is that right?

A That's correct.

Q Okay. Can you tell me why?

A Yes. We had no reasonable means of repaying that. The
-- we had a hearing designation over -- hanging over us and
there was -- we could not even continue to prosecute that or
continue to defend that. And so there is no available
financing to us anywhere.

Q And how did the bankruptcy filing change the
availability of financing?

A With the petition in Bankruptcy Court, there was
provision -- a use of provision for administrative fees to

be paid upon the sale, and there's also a more reasonable

VERITEXT REPORTING COMPANY
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Page 16
expectation that through the Second Thursday there can be --
creditors can be paid.

Q Okay.

A Through the sale and the closing. We had -- we had -~
were locked up in the FCC in terms of closing any
transactions. So while there were contracts in existence,

there was no cash flow. We couldn't close those

transactions.
Q Okay .
A And until we could close those transactions under the

protection of Second Thursday, we would not have any cash
flow per the creditors.
Q Okay. Thank you.

At the time the debtor took on its secured debt,
did it notify those lenders who -- who -- who lent the money
that resulted in the secured claims of any -- let me back
up. At the time the debtor took on its secured debt, did it
-- did it notify any of those lenders of the Skytel
challenges in connection with the licenses?
A Yes. We were working with Jim Ostein through Pinnacle
and he was apprised at all times of the status of the
proceedings with the FCC.
Q Okay. What -- which -- which proceedings are you
referring to specifically, all --

A All the proceedings.

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400




10

11

12

13

14

15

16

37

18

19

20

21

22

23

24

25

Page 17

Q -- of the proceedings?
A We kept him apprised of all of the objections that were
being -- you know, other documents anybody (indiscernible)

and did not. But I'm saying, we kept him advised that were
tied up in litigation with Mr. Havens and -- you know, and
trying to get the option licenses and -- which had been
assigned to us freed up for operation, sales, transfers,
leases, that sort of thing.

Q Okay. And you had those discussions on -- on or --
with those secured lenders on or before the time they lent

the money to the debtor? You had those sorts of discussions

A Oh, yes.

Q Okay.

A Well, actually, I think some of the lending took place,
especially the initial debt package with -- happened before

we filed for the auction. So we had that -- that lending in
place for financing near the auction. So that would have

all happened in the spring of 2005 before the auction even

took place.
Q Okay.
A So they -- that would not have been the (indiscernible)

at that time.
Q Which lenders are you referring to?

A Pinnacle.

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 18

Q Pinnacle? Okay.

A Yes.

Q Any others of the debtors' secured lenders?

A No.

Q Okay. Are you're familiar with the guarantees that Mr.

DePriest provided in connection with some of the secured and
unsecured debt in this case, or --

A Yes.

Q -- gsecured debt or unsecured claims? Yes?

A Yes. Uh-huh.

Q Okay. Do you know if any of those holders of those
guarantees have in any way sought to collect those or sought

repayment under the guarantees?

A They have.
Q Okay. Can you tell me about that?
A Mike Webster has filed an action prior to the -- I

think prior to the filing of bankruptcy. And I would have
to look at the list before -~ if I -- for any others. But,
you know, we've been -- there have been discussions. I
think Don and I have been in discussions with them about the
proceedings so they knew that there -- there was more of an
opportunity for them to recover, especially after the filing
of the bankruptcy that there was more of an opportunity for
them to recover, you know, if we were allowed to pursue the

Second Thursday and -- and be paid.

VERITEXT REPORTING COMPANY
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Q Okay.
A So I think that they -- they realized that it was not
going to be beneficial to -- and they certainly have been

involved in the proceedings, like Southeast Commercial
Finance, some of those parties or the same recipients of
guarantees.
Q Okay. Anyone besides Mr. Webster that you specifically
recall filed an action to seek repayment of --
A Not that I can recall right now. I can't.
Q Okay. Has -- has your husband performed under any of
the guarantees?
A He may have. I believe that -- and I don't remember --
again, I'm not remembering whether one of them was the old
(indiscernible) or ~-- or -- okay. (Indiscernible).
Q Ms. DePriest, the guarantee documents were introduced
and admitted into evidence yesterday. They were produced
marked highly confidential, so I'm -- I don't want to put
this on the screen.

MR. RUHL: But --

THE WITNESS: Okay.

MR. RUHL: -- may I approach the witness, Your
Honor? What I have here is a summary of the guarantees and
the names of the people --

THE COURT: Okay. You can approach the witness.

That's fine.

VERITEXT REPORTING COMPANY
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BY MR. RUHL:
Q And, Ms. DePriest, if you need to see the guarantees to
confirm that information, that's fine with me,. but I just
wanted you to use that document to refresh your recollection
of the parties who obtained the guarantees so you can answer
the question of -- that I asked before about if Mr. DePriest
had performed under any of the guarantees?
A I do believe that Fred Gode (ph) has been paid some
measure, but probably not the interest. He's been paid
something.

Q Anybody else?

A And I think that's evident in the amount of his claim.
Q Okay.

A That his ~- his claim is less than the other amount of
his -- of the guarantee.

Q Okay. 1Is that it?

A So I think that's -- that was the one that was -- that

had come to mind.

Q Any others as you reviewed the list?

A It's some mighty fine print.

Q I'm sorry.

A I'm trying. But I -- I think that's the only one.

Q Okay. Thank you.
MR. RUHL: May I approach?

BY MR. RUHL:

VERITEXT REPORTING COMPANY
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Q The loan to secured creditor in the bankruptcy case is
collateral -- at this point is Collateral Plus Fund,
correct?
A That's correct.
Q Okay. They got their debt assigned to them by Pinnacle
Bank, isn't that right?
A That's correct.
Q Okay. When did -- when did that --
A A portion of that.
Q When did that assignment occur? It was paid -- it was
after the bankruptcy case --
A It was after the bankruptcy.
Q Okay. You said a portion of the -- of the debt was
assigned. Which --
A I'm saying a portion is what Southeast Commercial
Finance holds in the way of debt came from Pinnacle. They

also had some of their own claim.

Q Okay. And you said Southeastern Commercial. Did --
A I--

Q -- you mean Collateral Plus?

A Collateral Plus, I mean.

Q Okay. Do you recall how much they had already, a

ballpark figure?
A $7 or $8 million, maybe.

Q Okay .

VERITEXT REPORTING COMPANY
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A About.

Q But they got the entire Pinnacle Bank claim assigned to
them?

A Yes, which was an additional 8 million, which would put

their debt under their claim at about 15 million,
Q Okay. Whatever amounts in the debtors' schedules were
admitted as part of the debtors' disclosure statement, you

wouldn't -- you wouldn't dispute those amounts, would you?

A There will be some -~ there may be some objections to
some of the -- some of the claims.
Q No. I mean, the amount that the debtor listed ~- that

you listed for the Pinnacle Bank --

A Oh, no.

Q Okay. Okay. Would the -- were the debtors' secured
creditors threatening any adverse action against the debtor
in connection with any defaulted loans prior to the
bankruptcy case, or let's .just narrow it down to the six
months or so prior to the bankruptcy case?

A There were -- there was some heated discussions, I
believe, about, you know, expectations and desire to be paid
and need to be paid.

Q Okay. Is that it?

A I think we knew that we had, you know, not wanted to
get any additional funds. And that there was the potential

for Pinnacle to carve a loan and I --

VERITEXT REPORTING COMPANY
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Q Okay.
A -- but I -~ they obviously didn't do it before the
bankruptcy was filed, but afterwards.
Q Okay. And do you recall giving testimony at a 341
meeting at -- towards the beginning of this case, the first
meeting of creditors where the U.S. Trustee questioned you?
A I do:
Q Okay. That was sometime around September of 2011°?
A Probably.
Q Okay. Isn't it correct that Donald DePriest was an

authorized signer in Maritime?

A He was.
Q Okay. And had some sort of manager role?
A I don't remember him having a title of -- any kind of

management title. He had -- he was an authorized signer.

Q Okay. This is a portion of the transcript from the 341
meeting. It's on page 12, line 7 through 22, and this was
part of the questioning that the U.S. Trustee did. Her
question was, "Okay. Who manages the debtor? Who is the
managing member of the debtor?" Could you tell me what your
answer was?

A Yes. "John Reardon."

Q Can you read --

A Oh, okay.

Q -- lines 19 through 22.

VERITEXT REPORTING COMPANY
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A Oh. What line?
Q Lines 19 through 22.
A Okay. "The -- on -- sort of the onsite manager is John
Reardon in the Virginia office, and then I provide
supervision, and then Don DePriest does some things as a
manager as well.
Q Okay. Thank you.

This was -- Ms. DePriest, this is on page 109 of
that transcript and these are my questions to you. My
question was, "Okay. Now we talked a little bit before
about your husband, Donald DePriest, rolling (sic) the
company. Did I get it right that you said he is essentially
-- has some management contract in place, some management
role in one shape or form? Can you tell me his -~ you know,
describe more, I guess, his management role in the company
and what role he takes."

Mr. Geno said, "I don’t think she said he played a
management role," and I asked, "Okay. Well, can you tell

me?" And can you tell me what your answer to that question

was?
A He has a -- he has a contract that --
Q Can you -- can you actually tell me what the answer in

your deposition was?
A He has a management contract in so many ~-- well, I'm

trying to clarify what I was thinking.
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Q And you'll have the opportunity in a Second, okay?
A Okay.
Q I asked ~--

MR. GENO: I think the witness has a right to
explain her answer even to Mr. Ruhl's question and he's
cutting her off as she's trying to explain the answer that
was taken a little bit out of context.

MR. RUHL: Your Honor, I'll let her do that. I
want the deposition testimony read into the record and then
I'll let her explain her --

THE COURT:  All right. You can do that and then
you can ~- Mg, DePriest, you can explain your answer and
I'll certainly give you an opportunity to do that.

MR. RUHL: Thank you.

BY MR. RUHL:

Q Following along after ~- on Page 110, line 2, I ~-- my
question was, "He has a management contract. Okay. So what
does he do for the company under that management contract or
any other management capacity?" Could you read what your
answer was on line 6 and 77

A "He was assisting me in raising the financing for the
company."

Q Okay. "Okay. Has he ever been an authorized signed
for the debtor company," and your answer was?

A "Yes., He is an authorized signer."

VERITEXT REPORTING COMPANY
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Q And I asked, "He's still an authorized signer?"
A "Yes."
Q Okay. Now ~- thank you, Ms. DePriest. I appreciate

it. And you can offer any clarifying comments that -~ about
that sworn testimony that you would like.
A Well, after you asked me that question I -- I saw
eventually this contract that he had signed and I had --
that I wasn't thinking about when we were talking about
that. I =~~ I was thinking more about what he actually did
and what he actually did was assist with the financing. He
did not do any day to day operations in the company. So
that's what I was thinking, more in terms of management
where he would make suggestions, but he -~ he wasn't really
managing in that sense. Actually, that's where I was going
when -~ when you mentioned that. Yes, I do remembér the
contract. He has a management contract.
Q Okay. Thank you.

MR. RUHL: That's all the questions I have, Your
Honor.

THE COURT: All right. Redirect?

MR. GENO: No questions, Your Honor. And that
concludes the debtors' presentation.

THE COURT: All right. Ms., DePriest, you may step
down.

THE WITNESS: Thank you.

VERITEXT REPORTING COMPANY
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INDEKX
RULINGS

DESCRIPTION PAGE LINE

Motion to Strike Portions of the Objection
of Skytel To Confirmation and Motion in
Limine filed by Craig M. Geno on behalf of

Maritime Communications/Land Mobile, LLC 189 1
First Amended Chapter 11 Plan filed by
Craig M. Geno on behalf of Maritime

Communications/Land Mobile, LILC 187 24

Finding Choctaw Good Faith Purchaser 190 6
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